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May |16, 2000
BY TELECOPY TO (202) 326-2624
Michacl Veme |
Federa] Trade Commission
Premerger Notification Qffice
Bureay of Competition, Room 303
6th and Permsylvania Avenue

Washington, D.C. 20580
Re: Proposed Transaction

Denr Mr. Vermne: i

The purposes of this letter are to confirm aur recent telephote conversation
regarding the position of your office with rdspect to the formation of & holding company to
own the stock of a corperetion the acquisition of whick has previously been granted cady
termination and ta provide you with & deseription of  transaction contemplated by our client,
the acquired party, as well a3 our canclusions that a new fiting i3 not necessary.

Counss] for the acquiring party and I would like to call vou to
discuss our conclusions. Should you have ady questions conceming this matter or desire ALY
additional informatlon, my direct telephond number w*

Thark you for your assistance,
" Sincerely,




— ' Be e et i Al e i e m s s el e e [

SENT av__ feen 1:_111PMJ: _

— FI

TRANSACTION DESCRIPTION

-hisiuownulﬁmmpmam tity within tha meaning of the Regulstions (the
"Regulatians") of the Hart Scott Radino Antitnist Improvensnta Actof 1576, ag amended (the " Act?),

—temhmmd by the same sharcholders in the same perventages, Weither

—rm Bny Ebarcholder of a "$100 million perscan” under the
Regulati not a "$10 million person” ynder the Regulations, l_wcra

merged into & Fingle extity, that entity would not be a *$100 million person® under the Regulations.
- the wltimate parert entity

opefations. In thet avand, mansgement bel 3 that & holding company would be the preferabie
organizaticmal firm, with separate gubsidiarier for the separate states in which operations will ba
conducted. It is believed that such a stracture will aimplify administtive, operations] and tax Issues,

Apprmmnmdylzﬁmﬂwldmmn;mhnmh'so%dmhaue

"Majority Shereholders™), and approximately 50 shareholdars own the approximately remaining 20%

{the "Minority Bharcholdera™). It is oommpmﬂ that ﬂz—hmhoidm will
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recelve consideration of cash ancJock. Itis aiso contemplated that the selling sharshoiders

will have to make certain representations and ie= to which indemnification will apply snd that

part of the considerntion will be escrawed during the indemnification poriod, It is beliaved that some

of the Minority Sharchwlders would rather rece{ve consideration of all eash without sscrow and would

e byfJJPo solo sctivicy of Holding will be
ponzibly the pequisition of & minarity of the

F

To the extent that ane or more of the ty Shareholders do not readily agree to the terms
nithapmciaase {warrantiss, representations, ifications, holdbacks, etc.), Helding may offer to
purchasa the shares of such Minority Sharsheldsr for all cash, with ng escrow, in the same dollar value
per share as the cash and siock conmideration i bapnldbmwimumitedrapmnmﬁonn

and warrantics, for the prarpese of facilitating the porchase b)-llega:dlessofﬂmmmber of

wilinn >
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Minority Shareholders that may be purchaaed

patemt entity,

QUESTIONS
Will the sequisitlon by Holding of all o

i 5=16=00 3 T:1ZFM & .
et ol AL ] I .

by Holding, if any, Holding will ba its ows ultimeate

f the (I nc o QIR -k o dessribad

above, or the soquisition by Holding of any

or &f! of the Helding stock owned by the Minority

Sharcholders ag described above, require r ngw filing under the Act or the Regulations? Will the
ll H
subzequent ecquisition of Holding h-lcqun'a a new filng under the Act or the Regulations?

OLR UNDERSTANDING
The sequisition of the

tecanse fhere is ne "$100 mildon person."

‘ay Holding is an exempt transaction
Requisiion of catsin Holding stock by Holding is

kewise an exempt iransaction beceuse there|is no "$100 miltion person.” {JJas Bled wit:

respect ta the soquisition oAl exiy{termination has been granted (A not need to
s ot & "$10 millivn person.” It is otr

mdmmﬁngmaPmmNoﬁﬁaﬁmOmLc will disregerd the change In owmership uf-

fila with respect 1o the acquisition o

o Qo= individual shoreliclders 1o I-J

becanse thers has been o flling with respeact to

olding for purposss of the Act and the Regulations
the substanes of the transaction and carly termination

has been granted with respect to that filing,

BmdnumMmm.ﬂhwmmM neither the pequistions of Holding 25
described above, nor e scqulsition of Holding byff it not require « new fttng under tie Act
or the Regulations. :
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